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ARTICLES OF INCORPORATION

For use by Domestic Profit Corporations
(Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Publfic Acts of 1 972,- the undersigned corporation executes the following
Articles:

By

ARTICLE)

| The name of the corporation is:

L4

Superior Technologies, Inc.

ARTICLE [t

The purpose or purposes for which the corporation is formed is to engage in any activity within the purpoées for which
corporations may be formed under the Business Corporation Act of Michigan.

ARTICLE il

The total authorized shares:

1. Common Shares 45,000

Preferred Shares 15,000

2. A statement of all or any of the relative rights, preferences and limitations of the shares of each class is as follows:

See Attachment




ARTICLE IV

1. The address of the registered office is:

600 Lakeshore Drive Houghton. , Michigan 49931
(Street Address) . (City) : {ZIP Code)

2. The mai!ing address of the registered office, if different than. above:

P. 0. Box 130 ' Houahton , Michigan __ 49331
{Street Address or P.O. Box) ) ] (City) {(ZIP Code)
3. The name of the resident agent at the registered office is: David A. Puskala
ARTICLE V

The name(s) and address(es) of the incorporator(s) is (are} as follows:

Name Residence or Busihess Address

Michael D. McIntyre o 212} Dniversitv Park Dr., Okemos, MI 48864

ARTICLE-\H-(Optional. Delete if not applicable) DELETED

en a compromise or argahgement or a plan of reorganizafior\gf this corporation is proposed befwedy this corporati
and, its creditors or any gtass of thein or between this coygoration ®nd its shareholders or any class of theq, a court
equitiNurisdiction within the state, on application of thi€ corporation s of a creditor or sharehgfder thereof, & on
applicativg of a reggiver appointed for the sprporatjign, may order a meeting of the creditops or class of credi or of the -
shareholderg opflass of shareholders to be aiiggfed by the proposed cotmpromise or arpdngement or recrgapiagtion, to be
summoned i'sych manner as the court diregid.Nf a majority in number representing/3/4 in value of the creditors\or class
‘of creditorg] or olNhe shareholders or clasg-0f sharsholders to be affected byhe pfoposed compromisgOr arrangament
or a regrfjanization)agree to a compropse or arrangament or a reorganizatio’s{ this corporation ag-d consequencs of
the ggmpromise or arrapgement, the“compromise or arrangement and the péorganization, if sancjicned by the court t
whith the application hahbeen mede, shall be binding on althe creditgrs or class ofgreditors, & on all the sharehoide

r class of shareholders and_ aig6 on this corporation.

ARTICLE-viiH{Optional. Deiete if not applicable) DELETED

action required or permitied by thg"Alt to be taken at an annual or spgtialPmeeting of shareholders may be taken
witieut a meeting, without prior notiee, and without a vate, if consents inAwriting, ing forth the action so taken,
signe the holders of outstandifig shares ha¥ng not less than the piinimum numbee of votes that would be
to authorize or take the action 2t a meeting at which all shares entit)éd to vote on the a voted. The
‘written consents shall bear fie date of signature of each shareholder who signs the consent
effective to takeMhe corpefate action referred to unless \within §8 days after the record date fordetermiping shareholders
entitled to express'gopéent to or to dissent from a proposa wjthout a meeting, written consents dajegnot more than 10

days before the re date and signed by a sufficient numpy of shareholders to take the action ap&gelivered to the

the corporatigr having custdely of the minutes of the proeedingsigf its shareholders. Delive
registered gffice shall be by hahd or by certified or registered mail, feturn receipt requested.,

Prol notice of the taking of the cofpgrate actionAvithout a meeting by Msgs than unaminous written consent shal be
giyen to shareholders who would have Been entifled to notice of the sharehdlder meeting if the action had been tak
eeting and who have not consented in wiit

ata




Use space below for additional Articles or for continuation of previous Articles. Please identify any Article being continued
or added. Attach additional pages if needed. :

Article ¥E§IQIT

To the fullest extent authorized by the laws of the State of Michigan, a director of the
corporation shall not be personally liable to the corporation or its shareholders for
monetary damages for a breach of the director's fiduciary duty. However, the provision
does not eliminate or limit the llablllty of a director for any of the fellowing, as per
Section MCL 450.120%2(c):

(i) A breach of the director's duty of loyalty to the corporation or its sharehclders.

(ii) Acts or omissions not in good falth or that involve intentional wisconduct or
knowing violation of the law.

{ii7) A violation of MCL 450.1551.
(iv}) A transaction from which the director derived an improper personal benefit.

{v) An act or omission occurring before the'filing of this document.

e
Article B Mi{

The Board of Directors of the Corporation shall have power, without the assent of vote

of the Shareholders, to make alter, amend, or repeal the Code of Bylaws of the Corporation.
The affirmative vote of a majority of the members of the Board of Directors shall be
necessary to make such Code or te effect any alteration, amendment or repeal thereof. All
provisions for the regulation of the business and management of the affairs of the Corpor-
ation shall be stated in the Bylaws. The Shareholders reserve the right to over-rule or
change any actions of the Board of Directors regarding the Bylaws at any regular or
special meeting of the Sharehclders.

[, B¥%), the incorporator(®) sign my &} name(sd this 8th day of March , 19 986

WW@/&?@’

Michael D. McIntyre




. G&S 500

Name of petson or organization ' : Preparer's name and business
remitting fees: : ' felephone number;
Michael D. McIntvre Michael D. McIntvre

( 517 ) 347-5000

INFORMATION AND INSTRUCTIONS

1. The articles of incorporation cannot be filed uniil this form, or a comparable document, is submitted.

2. Submit one ariginal of this document. Upon filing, the document will be added to the records of the Corporation and Securities
Bureau. The criginal will be returned to the address appearing in the box on the front as evidence of filing.

Since this document will be maintained on optical disk media, it is important that the filing be Ieglble Documents with poor black

-———amd white Tomtrast; or otherwiseitegibte-wittberejected:

3. This document is to be used pursuant to the provisions of Act 284, P.A. of 1972, by one or more person's for the purpose of forming
a domestic profit corporation.

‘4. Aricle | - The corporate name of a domestic profit corperation is required to contain one of the following words or abbreviations:
"Corporation”, "Company”, "Incorporated”, "Limited”, "Corp.”, "Co.", "inc.”, or "Ltd.".

5. Article Il - State, in general terms, the character of the particular business to be carried on. Under section 202(b) of the Act, it is
sufficient to state substantially, alone or with specifically enumerated purposes, that the corporation may engage in any activity
within the purposes for which corporations may be formed under the Act. The Act requires, however, that educational corporations -

state their specific purposes.

6. Article Il - Indicate the total number of shares which the corporation has authority to issue. If there is more than one class or series
of shares, state the relative rights, preferences and limitations of the shares of each class in Articie #i(2). -

7. Articlé IV - A post office box may not be designated as the address of the registered office.

8. Article V - The Act requires one or more incorporators. Educational corporations are required to have at least three (3}
incorporators. The address(es) should include a street number and name (or other designation), city and state.

9. The duration of the corporation should be stated in the articles only f the duration is not perpetual.

10. This document is effective on the date endorsed "filed" by the Bureau. A later effective date, no more than 90 days afier the date
of delivery, may be stated as an additional article. .

11. The articles must be signed in ink by each incorporator. The names of the incorporators as set out in article ¥ should correspond
with the signatures,

12. FEES: Make remittance payable to the State of Michigan. include corporation name on check or money order.

NONREFUNDABLE FEE .. O P YU PO URTUORORPPDUR 3 [ X ¢ ¢
ORGANIZATION FEE: furst 60 000 au!horlzed shares or pomon thereof .............................................................................. $50.00
TOTAL MINHVIUM FEE .....coccececceemrcesisrmsanssnsmemsssmsrsessnsssssms sesass sessscannssas ameasns orms ot 55 4ames smss sbibe i s iemns s atan s ab2messote bebnbh s xmsanansrnns $60.00
ADDITIONAL ORGANIZATION FEE FOR AUTHORIZED SHARES OVER 60,000
each additional 20,000 authorized shares or portion thereof .. eerrerienase st e ee st ninrnenesst rrsssensresnensrsnnnees P30, 00
maximum fee for first 10,000,000 authoriZed SHAIES . ettt ere e re s rrrs e e etbar s aaasenanates $5,000.00
each additional 20,000 authorized shares or portion thergof in excess of 10,000,000 shares ... $30.00
maximum fee per filing for authorized shares in excess of 10,000,000 shares .................. RUTOTTUROIN $200,000.0C
13. Mail form and fee to: The office is located at:
Michigan Department of Commerce 6546 Mercantile Way
Corporation and Securities Bureau Lansing, M1 48910
Corporation Division Telephone: {517) 334-6302
P.Q. Box 30054

Lansing, Mi 48309-7554




‘Attachment to Form C & S 500

Articles of Incorporation

Corporation Name: Superior Technclogies, Inc.

Article ITT (Continued)

This Corporation is authorized to issue three (3) classes of
shares of stock to be designated "Class A Common," "Class B
Common, " and "Class A Preferred.™®

The total number of shares that this Corporation is authorized
to issue is sixty thousand (60,000} with no par value for all three
(3} classes of stock. The total number of authorized shares shall
be divided between the three (3) classes as follows:

Class A Common, 5,000 shares
Class B Common, 40,000 shares
Clags A Preferred, 15,000 shares

The Corporation’s Board of Directors shall have authority to
determine the stated value for such shares and to adopt agreements
and policies concerning issuance, transfers and other stock
transactions. Shareholders of any class of the Corporation’s stock
ghall not have any preemptive right to acqguire unissued shares of
any class of stock of the Corporation.

Clagss A Common: The holders of Class A common shares shall
have exclusive voting power, one (1} vote pexr share, in all matters
requiring or presented for a vote of the Corporation’s stockholders
including election of directors, except as may be pursuant to the
provisions of this article. The corporation’s Board of Directors
may declare, from time to time, dividends on the Class A common
stock when the Corporation’s financial position allows, at the
Board’s discretion, and in keeping with all applicable laws and
regulations.

In the event of liquidation or dissolution or winding-up,
whether voluntary or involuntary, the holders of Class A common
stock shall only be entitled to a pro rata allocation per share of
any remaining assets of the Corporation after payment of all
liabilities of the Corporation and payment in full of all priority
claims or other classes of stock as established in these articles.




‘Attachment to Form C & 8 500

Articles of Incorporation

Corporation Name: Superior Technologies, Inc.

Clags B Common. Class B common stock shall not be entitled to
any voice in the management of the Corporation, or to any voting
powers at any stockholders’ meetings. The management of the
Corporation shall be in the hands of the holders of Class A common
stock and Class A preferred stock, and they alone shall be entitled
to_wote at_any ee&ug}AxiAQELAnggﬁgide;s-eémthe—éxﬂ$m&a£&eﬁ—

Holders of Class B common shares shall be entitled to receive the
same (amount and payment date) dividend per share on their Class B
common stock shares as declared and paid on Class A common shares,
if and when declared by the Corporation’s Board of Directors. The
Corporation’s Board of Directors shall have the authority, but are
not so required, to declare and pay dividends in keeping with all
applicable laws on Class B common shares without paying any similar
dividends on Class A common shares at the same time. .

In the event of any liguidation or dissolution or winding-up,
whether voluntary or involuntary, of the Corporation, the holders
of Clags B common stock shall be entitled to be paid in full both
the stated wvalue of ‘their shares and the unpaid dividends accrued
thereon, before any amount ghall be paid to the holders of Class A
common stock, and no more. Such payments to holders of Class B
common stock shall not be made until the priority obligations to
holders of Class A preferred stock as established in these articles

have been made. If, after payments to holders of Class A preferred

stock, there are insufficient remaining assets to cover the
Corporation’s herein-stated obligation to Class B common
stockholders, a pro rata allocation per share of the available
assets will be made to Class B common stockholders.




Attachment to Form C & S 500

Articles of Incorporation

Corporation Name: Superior Technologies, Inc.

Class A Preferred: The shares of Class A preferred stock may
be issued from time to time in one or more series with such
relative rights and preferences of the shares of any such series as
may be determined by the Board of Directors. The Board of
Directors is authorized to fix by resclution or resolutions adopted
prior to the issuance of any shares of each particular series of
Class A preferred stock, the designations -and -relative rights and—-
preferences and the gqualifications, limitations and restrictions :
thereof, if any, of such series, including, but without limiting
the generality of the foregoing, the following:

(2) The amounts of and dates of payments of dividends, if
any;

{b) The stated value per share;

{(c) The price at, and the terms and conditions upon which,
shares may be redeemed, if subject to redemption;-

(d) The preferenceg, if any, of the holders of shares of the
series upon voluntary or involuntary liquidation, merger,
consolidation, distribution or sale of assets,
dissolution or winding up of the Corporation;

{e} Sinking fund, redemption, repurchase provisions or other
like provisiong, if any, to be provided for shares of the
serieg;

(f} The terms and conditions upon which shares may be.
converted into shares of other series or other capital
stock, if issued with the privilege of conversion;

{g) The voting rights;

{h) The restrictions, if any, for the benefit of such series,
on payment of dividends on other shares of stock of the
Corporaticn, including shares of other series of Class A
preferred stock; and

{i) The restrictions, if any, on the issuance of additional
shares of stock of the Corporation, including shares of
other series of Class A preferred stock.




Attachment to Form C & S 500

Articles of Incorporation

Cumulative Voting

At each election for directors, every shareholder entitled to
vote at the election has the right to vote in perscn or by proxy,:
the number of shares owned by him for as many people as there are
directors to be elected and for whose election he has a right to
vote, or to cumulate his votes by giving one candidate as many
votes as the number of directors to be elected multiplied by the

————————————————— ——number of-his-chares-shall-egual, or-by-distributing that number of———

votes among any number of candidates.




